
other Penon shall be liable to any Pcrson for any mount properly delivered IO a public offcial pursuant 10 applicable abandoned property, escheat or 
similar Laws. 

(e )  h t  St den or Destrove d Cenlficale~i In the event any Certificate shall have been lost, stolen or &strayed, upon the making of  an affidavit of that 
fact by the Person claiming such Certificate to be lost, stolen or destroyed and the posting by such Penon of a bond in the form customarily required by 
Parent as indemnity against any claim that may be made against Paren1 or the Surviving Corporalion with respect to such Certificate, the Paying Agent will 
issue a check in the amount (after giving effect to any Tax withholdings as provided in Section 4.201)) equal to the number of Company Shares represented 
by such lost, stolen or destroyed Certificate multiplied by the Merger Consideration. 

(0 es. Parent shall cause the Paying Agem to (i) issue lo  each holder of Uncmificated Company Shares a check in the 
morn1 equal lo (after giving effect lo any Tan withholdings as provided in Section 4.2(h)) (x) the number of Unceflificaled Company Shares held by such 
holder multiplied by (y) the Merger Consideration and (ii) mail to each such holder matends (to be reasonably agreed upon by Parent and the Company 
n i o r  to the Effective Time) advisine, such holder ofthe effeaiveness ofthe Meweer andthe conversion of their Cmrranv Shares into the ieht to receive the . .  
Merger Consideration. 

immed-Effective Time and that are held by B stockholder who has not voted such shares in favor ofthe Merger or consented to the Merger 
in wntine pursuant to Section I073 ofthe OGCA and who has otherwise taken all ofthe actions required by Section 1091 of  the OGCA to properly exercise 

(g) i s  s. Notwithstanding any provision contained in this Agreement lo  the contrary, Company Shares that are issued and outrtanding 



Parent, as the case may he, such withheld amounts (i) shall he remitted by Parent or the Surviving Crrporation, as applicable, to the applicable 
Ciovernmental Entity, and (ii) shall be treated for all purposes of this Agreement as having been paid to the Person in respect of whom such deduction and 
withholding was made by the Surviving Corporation or Parent, as the case may be. 

Effecliue Time shall be paid lo  $e holder of any unswendered Caiificate. 
In the event that prior to the Effective Time there is a change in the number of Company Shares or securities 

convefi-rcisable for Company Shares issued and outstanding as aresult of adismibution, reclassification, stock split 
(including a reverse stock split), stock dividend or distribution, recapitalization merger, subdivision, issuer tender or exchange offer or other similar 
transactions, the Merger Consideration shall be equitably adjusted to eliminate the effecu ofsuch event an the Merger Consideration 

(i) 

4.3. Ad 

'v' . No dividends or other distributions with respect to capital stock of the Surviving Coqmration with a record date on or afterthe 

4.4. c 
(a) A-kslanding option to purchase Company Shares (a '- ")under the Company Stock Plans, whether vested 

or unvested shall be cancelled and shall onlv entitle the holder thereofto receive. as vromvtlv as reasonablv mxlicahle followinx the Effective Time. an 
mount in cash equal to (i) the product of (4 the total number of Company Shares dhject.to&e Company.&tion (whether v s t d  or ""vested) immediately 
phor to the Effective Time and (y) the excess, if any, ofthe Merger Consideration over the exercise pice per share under such Company OptioR less (ii) the 

"),shall 
amount of any applicable Taxes required to be withheld with respecl to such papent .  

(b) At the Effective Time, each restricted Company Share reserved for issuance under the Company Stock Plans (the ''- 
be cancelled and shall only entitle the holder thereofto receive, as promptly as reasonably practicable after the Effective Time, an amount in cash equal to 
(i) the product of (x) the number of Company Shares subject lo such Company Restricted Share immediately prior to the Effeaive Time and (y) the Merger 
Consideration, less (ii) the amount of any applicable Taxes required to be withheld with respect t o  such payment. 

(c) At or prior to the Effective Time, the Company, the Board of Directors ofthe Company and the compensation cornmillee oflhe Board of Directors of 
the Company, as applicable, shall take any actions which are necessary to effectuate the provisions ofthis Section 4.4, including causing the Company to 
use in commercially reasonable efforts to obtain the acknowledgements of all holders of Company Options Wvided  that the Company shall oblain 
acknowledgements from all directors of the Company) to the treatment under this Section 4.4. Suhjecl to the immediately preceding sentence, the Company 
shall take all acliom necess- to ensure that from and after the Effective Time neither Parent nor the Surviving Cornoration will be required to deliver 
Company Shares or other capital stock ofthe Company lo 
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my Penon pursuant to or in settlement of Company Options or Company Restricted Shares &er the Effective Time 
ARTICLE V 

REPRESENTATIONS AND WARRANTTES 
5.1. Keoresentabpns and W manlies of the C o m o w .  Subject lo  Section 9. I ](E), except as set forth in the disclosure lelter delivered to Parent by the 

Company at the time this Agreement i s  entered into (the ''- '7 or as set forth in the Company Reports filed with the SEC on or 
after January 1, 2W7 and prior to the date ofthis Agreement (excluding all disclosures in any "Risk Factors" section and any other prospective or 
fmard-looking information) the qualifying nature of which must be reasonably apparent, the Company hereby represents and warrants to Parent and 
Merger Sub %t:, 

good standing under the Laws of its respective jurisdiction of organization and has all requisite corporate or similar power and authority to own, lease and 
operate iLc properties and assetq and lo carry on its business as currently conducted and is qualified to do business and i s  in good standing as a foreign legal 
entity in each jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its business requires such qualification, except 
where the failure lo  be so organized. qualified or in good standing or to have such power or authority, would not, individually or in the aggregate, 
reasonably be expected lo  have a Company Material Advene Effect. Pnor to the date ofthis Agreement the Company has made available to Parsa B 
complete and comect copy of the Company's certificate of incorporation and by-laws. 

As used in this Agreement, (i) the term "S.&&&' means with respect lo  any Person, any other Person (x) of which 5 least fifiy (50) percent of the 
securities or ownership interwts having by their terms ordinary voting power to elect a majority of the board of directm or other penons performing similar 
functions is directly or indirectly owned or controlled by such Person and/or by one or more of its Subsidiaries, (y) ofwhich such Person is the general 
partner or (z) whose business and policies such Person and/or one or more of its Subsidides has the power to EOIIVOI; and (ii) the term ' 

means (x) an effect that would prevem materially delay or materially i m p i r  the ability ofthe Company to consummate- 
material adverse effect on the financial condition, properties, assets, liabilities, business or results of operations ofthe Company and its Subsidiaries, taken 
as a whale, excluding any such effect resulting from or arising in connection with (I) changes or conditions (including political conditions) gmerdly 
affecting (A) the United States economy or fmancial markets or (B) the United States mobile wireless voice and data industry; (11) any change in GAAP, 
(111) any change in the market price or trading volume of Company Shares (but not the underlying cause of such change); (IV) otherthan any Governmental 
Consent, (A) any adopted legislation by any Governmental Entity havingjwisdiction over the Company and its Subsidiaries or (B) any mle or regulation 
snacted by the FCC (V) any aft ofterrorism or sabotage; (VI) any earthquake or other natural disaster; or (VII) the mouncement or disclosure of (A) the 
existence or terms of this Agreement, (B) the Merger or (C) the transactions contemplated by this Agreemem except to the extent that such effects in the 
cases of clauses (IV), (V) and (VI) above disproportionately affect the Company and its Subsidiaries as compared 

. .  
Each ofthe Company and its Subsidiaries is a legal entity duly organized, validly existing and in (4 P 
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to other companies in the United States engaged in the indusuies in which the Company or it? Suhridiaries operate. 
Structure. l k e  authorized capital stock ofthe Company consists of 395,037,226 shares of common stock, par value $.W1 per share, of which 

3 2 5 , W w h a r e s  are desipated Class A Common Stpck par value $.001 per sharc (the 'Vlass A Common S lock'~,70,000,000 shares are deignated 
Class B Common Stock, var value S.001 per share (the Class B C- '7. 4,226 shares are desiensted Class C Common Stock oar value 5.001 cer 

@) 
' 

~ ~ ~ .... ~-. .. . ~ ~ ~ ~ . .  ~~ - ,. 
Class B Common Stock ari owned ofrecord by Dobson CC Limited Partnekhiv) were issued and outstandine as ofthe date ofthis Aereement and no other 

, ~ ~ ~ ~ ~ ~ r ~ ~ , ~ ~ ~ ~  
(iii) 15,530,960 shares of Cfass A Common Stock sibject to issu&ce upon conversion ofthe C&p&y's 1.50% Senior Convertible Debentures due 2025 
and (iv) 15,508,044 shares of Class A Common Stock subject to the issuance upon convaion ofthe Series F Preferred. Section 5. I@) ofthe C m p m y  
Disclosure Letter contarns a correct and complete list, as ofthe date ofthis Agreement, of (x) the number of outstan% Cmpany Options, the exercise 
prices of all Company Options and the number of share of Clasr A Common Stock issuable at each such exercise pice and (y) the number of outstanding 
rights, including those issued under lhe Company Stock Plans, to receive, or fights the value ofwhich is determined by reference to, Company Sharcs, the 
date of grant and number of Company Shares subject thereto (including resuicted stmk and restricted stock units) (each, a''- "). All 
outstanding grants of Company Options and Common Stock Units were made under the Company Stock Plans. Each ofthe outstanding shares of capital 
stock or other secui t i s  of each ofthe Company's Subsidiaries has been duly authorized and validly issued and is fully paid and nonassessable and awned 
by the Company or by a dired or indirect wholly owned Subsidiq ofthe Company, Free md clear of any lien, charge, pledge, secuity interest, claim or 
other encumbrance (each a "Ltgf'). Except as set forth in this Section 5.l(b), there are no preemptive or other outstanding ightn, options, warrants, 
conversion rights, stock appreciation rights, redemption rights, repurchase rights, ageeements, arrangements, calls, commitments or rights of my kind that 
obligate the Company or any of its Subsidiaries to iswe OT sell my shares 
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of capital stock or other securities ofthe Company or any of its Subsidiaries or any securities or obligations convertible or exchangeable into or exercisable 
for, or giving any Penon a right to subscribe for or acquire, any securitier ofthe Company or any of its Subsidiaries, and no securities or obligations 
evidencing such rights are authorized, issued or outsfanding. Except for the Company’s 1.50% Senior Conveltible Debentures due 2025, the Company does 
not have omfanding any bonds, debentures, notes or other obligations the holden ofwhich have the right to vote (or convertible into or exercisable for 
securities havingthe right to vote) with the stockholden of the Company on any matter. Section 5. I@) ofthe Company Disclosure Letter conkins a true and 
complete list of each Penon in which the Company owns. directly or indirectly, any voting interest that may require B filing by Parent or any Subsidiary of 
Parent under the Ha-Scod-Rodino Antitrust Impmvements Act of 1976, as amended (the “m). To the knowledge of the Company’s executive 
officers, as ofthe date of this Agreement, no P a o n  or group beneficially owns 5% or more ofthe Company’s voting securities, with the terms “group” and 
“beneficially oms”  having the meanings asmibed to them under Rule 13d-3 and Rule 13d-5 under the Exchange Act. 

( c )  Qmm.t&h ‘1”: A d O D t i o m  (i) The Company has all requisite corporate power and authority, has taken all corporate action 
necessary in order to execute, deliver and perform its obligations under this Agreement and to cmsmmate the Merger, subject only to approval and 

W). T h i s  Agrement has been duly executed and delivered by the Company and is (assuming the due authorization, execution and d w  
and Merger Sub) a valid and binding agreement of the Company enforceable against the Company in accordance with its terms, subject to bankruptcy, 
tnsolvency, fraudulent transfer, reorganizatim, moratorium and similar Laws of general applicability relating to or affecting creditns’ rights and to general 
equity principles (the “Bsnkruotcv and ”). The Board of Directon ofthe Company (A) has unanimously approved and declared advisable 
this Agreement and the Merger and the other transactions contemplated hereby and resolved to recommend the approval and adoption of this Agreement by 
the holden of Company S h m ,  (B) has received the opinion of its financial advisor Morgan Stanley & Co. Incorporated, dated as ofthe date ofthis 
Apemen& to the effect that the Merger Consideration to be received by the holders of Compan Shares punuant to this Agreement is fair fmm B financial 
point of view to such holden and (C) directed that this Agreement be submitted tothe holden o?Company Shares for its approval and adoption. 

(ii) The Special Committee has (A) determined that the Merger upon the terms and subject to the conditions set fonh in this Agreement and the 
other transactions contemplated by this Agreement are advisable and are in the best interest of the Company’s stmkholden, (E) has received the opinion 
of Houlihan Lokey Howard & Zukin Financial Advisors, Inc., dated as of the date of this Agreement, to the effect that the Merger Corniderationto be 
received by the holden of shares of Class A Common Stock (other than Dobson CC Limited Partnership and its affiliates) is fairto such holders from a 
financial point of view, and (C) has recommended that the Board of Directon of the Company approve this Agreement and declare advisable the Merger 
upon the terms and subject lo the conditions set f d h  in this Agreement. 

adoption of this Agreement by the holden of a majnity ofthe votes outstanding with respect to the outstanding Company Shares (the ‘‘ ”’ 

’ 
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(4 V 1 ' . s. No Violations. (i) Other than the necessary notices, reports, filings, consents, registrations, approvals, permits or 
authorizations (A) punuantto Section 1.3, (B) required under the HSR Act and the Exchange Act (C) to comply with state securities or " b l u e - s ~ , l a ~ s  
and (D) with or lo  the Federal Communications Commission (the ''a') purruant to the Communications Act of 1934, as amended (the ' 
&"), no filings, notices andlor reports are required to be made by the Company with, nor are any consent$ registrations, approvals, perm- 
authorizations required to be obtained by the Company from, any domestic or foreia governmental or regulatory authority, c o w  agency, commission, 
body or other legislative, executive or judicial governmental entity (each, a '* 
performance ofthis Agreement by the Company and the conwmmation by t h m e r g e r  and the other transactions contemplated hereby, 
except those that the failure to make or obtain would not. individually or in the awegate, reasonably be expccted to have a Company Material Adverse 
Effect. 

the other transactions contemplated hereby will not, constitute or result in (A) a breach or violation of, or a termination (or right of termination) or a 
default under, its certificate of incorporation or by-laws or the comparable goveming instllllllents of any of its Subsidiaries, (B) a breach or violation of, 
or a default or termination (or right of termination) under, the acceleration of any obligations or the creation of B Lien on the Company's assets orthe 
assets of any of its Subsidiaries (with or without notice. lapse oftime or both) punuantto, any agreement, lease, license granted by a Perron otherthan a 
Governmental Entity, contract, note, mortgage, indenture, agreement, arrangement or other obligation ('- ") binding upon the Company or any of 
its Subsidiaries or any of their respeclive assets or, assuming the filings, notices andor approvals referred to in Section 5.l(dxi) are made or obtained, 
any Law or govemental or "on-governmental permit or license lo  which the Company or any of its Subsidiaries is subject or (C) any change inthe 
rights or obligations of any party under any of its Contracts, except, in the case of clause (B) or (C) above, for any breach, violatios termlnatio~ default, 
acceleration, creation or change that would not individually orin the aggregate, reasonably be expected to have B Company Material Adverse Effect. 
The Company Disclosure Letter sets for& a correct and complete list of Contracts of the Company and its Subsidiaries punuant to which consents or 
waivers are or may be required prior to consummation of the IransBCtions mntanplated by this Agreemenl 0th~ than those where the failure to obtain 
such con~ents,or w + w n  would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. 
(e)Rewrts: Flnanclal $.t&mu t . (i) The Company has made available to Parent prior to the date of this Agreonea each registration statement, report, 

proxy Stalemen1 or information statement prepared by it since December 3 I, 2006 and filed with or furnished lo  the Securities and Exchange Commission 
(the "s) prior to the date of this Agreement, including (x) its Annual Reports on Form 10-K for the year ended December 31,ZWh (the ''&&Q&'), 
and (y) its Quarterly Report on F m  10-Q for the quarterly period ended March 31.2W7, each in the form (including exhibits, annexes and m y  
amendments thereto) filed with or furnished to the SEC. ?he Company has filed and furnished all forms, statements, reports and documents 

v '1 "), in connection with the execution, delivery and 

(ii) ?he execution, delivery and performance of this Agreement by the Company do not, and the consummation by the Company of the Merger and 
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required lo be filed or furnished by it with or lo the SEC pursuant lo  applicable securities stahltes, regulations, policies and d e s  since December 3 1,2W4 
(wllectively, such f m r ,  statements, reports and documents filed with or fumishedtothe SEC since December 31,1W4, orthose filed with or furnished to 
the SEC subsequent to the date ofthis Agreement, and as amended, the '- '7. 'Illhe Company Reports were, ur ifnot yet filed or furnished at 
the time filed or furnished will have been. oreoared in all material resnects in accordance with the amlieable remiremem ofthe Securities Act nf 1933. as . ~~~~~~~~~ ~~ ~ ~ ~~~~~~~ ~~~. .. .. 1. 

amended (the "-7. the secuhiie; Exchange Act of 1934: as amended (the ''m ")and the mles and regulations thereunder applicable 
lo the Company Reports. Each ofthe Company Reports, at the time of its filing or being furnished complied, or ifnot yet filed or h i s h e d ,  will mmply, in 

s- '7 
and any rules and regulations promulgatedthereunder applicable to the Company Reports. As oftheir respective dates (and, if amende-of 
such amendment). the Comosnv Reooris did n o t  and any ofthe Comoanv Reo& filed with or furnished lo  the SEC subseouentto the date ofthis 

all material respects, with the applicable requirements ofthe Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002 (" 

, -- ~~r~~~~~ ~~~ 

individuals responsible for the preparation o f  the Company's filinis with the SEC and oth& public discfosure dwume& The Company maintains 
internal control over financial reporting (as defined in Rule 13a-15 or 15d-15, as applicable, under the Exchange Act). Such internal control over 
financial reporting is effective in providing reasonable assurance regarding the reliability of financial reporting and the preparation offinancial 
statemenu for exlemal purposes in accordance with generally accepted aomunting principles and includes policies and procedures that (A) pertair) to the 
maintenance ofrecords that in reasonable detail accurately and fairly reflect the transactions and dispositions ofthe assets of the Company, (B) provide 
reasonable assurance that transactions are recorded as necessary to permit preparation of fmaneial ~tatements in accordance with generally accepted 
accounting principles. and that receipts and expenditures of the Company ax being made only in accordance with authnizations of managemern and 
directors of the Company, and (C) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition use or disposition 
ofthe Company's assets that could have a material effect on its financial statements. ?he Company has disclosed, based on the most recent evaluation of 
its chief executive offker and its chief fmancial officer prior to the date of this Apemen\ to the Company's auditom and the audit mmmittee of the 
Company's Board of Directors (x) any sipificant deficiencies in the design or operation of its intemal controls over fmancial reporting that are 
reasonably likely lo  adversely sect the Company's ability lo record, process, summarize and report financial information and has identified for the 
Company's auditors and audit commidee of the Company's Board of Directom any material weaknesses in internal control over fmancial reporting and 
(y) any fraud. whether or not material, that involves management or other employees who have a significant role in the Company's internal control over 
fi"anC1Ell 
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or sold any deht securities or amants or other righls Lo acquire any debt se-ty ofthe Company or any of its Subsidiaries, (v) the Company and its 
Subsidiaries have not transferred, leased, licensed, sold, mortgaged, pledged, placed a Lien upon or otherwise disposed of any ofthe Company’s or its 
Subsidiaries’ material property or material assets (including capital stock of any ofthe Company’s Subsidiaries) outside of the ordinary corne of business, 
(vi) the Company and its Subsidiaries have not acquired any business, whether by merger, consolidation, purchase of property or mets or otherwise, 
(vii) there has not been (A) any increase in the compensation payable orto become payable to the Company’s and its Subsidiaries’ officers or (B) any 
establishment, adoptioa en lq  into or amendment of any collective bargaining bonus, rofit sharing, thrift, compensation, employment, termination, 
severance or other plan, agreement, trust, fund, policy or arrangement forthe benefit ofany director, officer or employee, except tothe extern required by 
law, and (viii) the Company and its Subsidimies have not made any material change with respect to accounting policies or procedures, except as required 
by changes in GAAP or by Law. Since the Audit Date, there has not been any damage, destruction or d e r  casualty loss with respect to any asset or 
property owned, leased or otherwise used by the Company or its Subsidiaries whether or not covered by insurance, otherthan any damage, destruction or 
106s OT damage which wo$d?ot individually or in the aggregate, reasonably be expected to have a Company Material Advme Effect. 

(9) Lmeatlon ~~ILUUL es. There are no (i) civil, criminal or administrative actions, suits, claims, hearings, investigations or proceedings pending or, to 
the knowledge ofthe Company’s executive officen, threatened against the Company or any of its Subsidiaries, except forthose that would not, individually 
or in the aggregate, reasonably be expected to have a Company Msterial Adverse Effed or (ii) obligations or liabilities, wheiher or not accrued, comingern 
or otherwise, or any other facts or circumstances, in either such case, ofwhich the Company’s executive off~icers have knowledge that would reasonably be 
expected to result in any claims ageinst or obligations or liabilities ofthe Company or my of its Subsidiaries, except for (A) those that would not, 
individually or in the aggregate, reasonably be expected lo  have a Company Material Advene Effeq (B) those that are reflected on the most reern 
consolidated halance sheet of the Company (or readily apparpnl in the notes thereto) filed or incorporated by reference in the Company Repons prior to the 
date ofthis Agreement. and (C) pawent or oerformance obligatiom rewired to be made or wrformed in accordance with the terms of Contracts to which 
the Companyor any of its Sibsidi&es is a pmly and, with reipectto pe;formance obligatio& to the extent required by applicable Law. 

Company or my of 16 Subsidiaries covering current or former employees of the Company and its Subsidiaries (“ ”)and current or 
former directon afthe Company, including “employee benefitp1ans”withinthe meaning of Section 3(3) oflhe E-lnwme Security Act 
of 1974, as amended r m ) ,  and incentive and bonus, deferred compensation, stock purchase, restricted stock, stock option, stock appreciation rights or 
sth-k based plans (the ‘’P t ”), are listed in Section S.l(hXi) ofthe Company Disclosure Ldler. Each such of the 
Company Compensation and Benefit Plan which has received a favorable opinion letter *om the Internal Revenue Service National ORtce, including any 
master o r  protohjw plan, has been separately identified. T N ~  and complete copies of all Company Cornensation and Bcnefil Plans, including any trust 

(h) - (i) All benefit and compensation plans, contracts, policies or arrangement maintained, sponsored or contributed to by the 

. . .  . 
the Companyor any of its Subsidiaries is a pmly and, with reipectto pe;formance obligatio& to the extent required by applicable Law 

Company or my of 16 Subsidiaries covering current or former employees of the Company and its Subsidiaries (“ ”)and current or 
former directon afthe Company, including “employee benefitp1ans”withinthe meaning of Section 3(3) oflhe E-lnwme Security Act 
of 1974, as amended r m ) ,  and incentive and bonus, deferred compensation, stock purchase, restricted stock, stock option, stock appreciation rights or 
sth-k based plans (the ‘’P t ”), are listed in Section S.l(hXi) ofthe Company Disclosure Ldler. Each such of the 
Company Compensation and Benefit Plan which has received a favorable opinion letter *om the Internal Revenue Service National ORtce, including any 
master o r  protohjw plan, has been separately identified. T N ~  and complete copies of all Company Cornensation and Bcnefil Plans, including any trust 

(h) - (i) All benefit and compensation plans, contracts, policies or arrangement maintained, sponsored or contributed to by the 



r aped  to any employee stock ownenhip plan, loan agreements forming a pM of any ofthe Company Compensation and Benefit Plans, and all amendments 
thereto, have been made available to the Parent. 

(ii) All ofthe Company Compensation and Benefit Plans are in substantial compliance with ERISA the Code and other applicable Laws. except 
fur such failures as would -1, individually 05 inthe aggregate, reasonably be emected to have a Company Material Adverse Effect Each Company 
Compensation and Benefit Plan which is subject to ERISA (an “-Plan”) that is an “employee pension benefit plan” within the meaning of 
Section 3(2) of ERISA (a ”Pension PI=’’) intended to he qualified under Section 401(a) of the Code has received a favorable determination letter from 
the Internal Revenue Service (the “w) covering all Tax Law changes prior to the Economic Groulh and Tax Relief Reconciliation Act of ZOO1 or has 
applied to the IRS for such favorable determination letter within the applicable remedial amendment period under Section 4Ol(b) of the Code, and the 
Company’s executive officers are not aware of any circumstanca that could reawnably be expected to result in the lws of the qualication of such plan 
under Section 4!31(a) of the Code. Neither the Company nor any of its Subsidiaries has engaged in a transaction with respen to any ERISA Plan that 
would subject the Company or any of its Subsidiaries to a Tax or penalty imposed by either Section 4975 ofthe Code or Section 5M(i) of ERISA except 
as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. Neither the Company nor any of its 
Subsidixies has incurred or reasonably expects to incur a Tax or penalty imposed by Section 4980F ofthe Code or Section 502 of ERISA except as 
would not, individually or in the aggregate, reasonably be expected to have a Company Mated Advene Effect or any liability under Section 4071 of 
ERISA. 

(iii) Neither the Company, my of its Subsidizzis nor any entity which is considered one employer with the Company under Sedion 4001 of 
ERISA or Seaion 414 of the Code (an ~~- le”) (x) maintains or contributes to or has within the past six years maintained or contributed to a 
Pension Plan that is subject to Subtitles C or D of Title IV of ERISA or (y) maintains or has an obligation to contribute to or has within the past six years 
maintained or had an obligation to contribute to a mulliemployer plan within the meaning of Seaion 3(37) of ERISA. No notices have been required to 
be s a t  to p m i c i p a  and beneficiaries or the Pension Benefit Guaranty Corporation under Section 302 or 401 1 of ERISA or Section 412 ofthe Code. 

(iv) All contributions required to be made under each Company Cmpenration and Bmefit Plan as ofthe date ofthis Agreement have been timely 
made and all obligations in respect of each Company Compensation and Benefit Plan have been properly accrued and reflected on the most recent 
consolidated balance sheet filed or incorporated by reference in the Company R e p a  priorto the date ofthis Agreement to the extent required by 
GAAP. Neither any Pension Plans nor any single-employer plan of an ERISA Atfrliate has an “accumulated funding deficiency” (whether or not 
waived) within the meaning of Seclion 412 of the Code n Senion 302 of ERISA and no ERISA m~liale has an outstanding funding waiver. Neither any 
Pension Plan nor any single-employer plan of an ERISA affiliate has been required to file information 
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. ,  . .  . .  . 
dedkhihie und& Section 162(rn). 

(vii) All Company Compensation and Benefit Plans that are %onqualified deferred compensation plans" (within the meaning of Section 409A of 
the code) have been operated in good faith compliance with the requirements of Section 4WA ofthe Code and any regulations or other guidance issued 
thereunder. 

(YE) Each Company Option (A) was granted in compliance with all applicable Laws and all ofthe terms and conditions ofthe Stoek Plans 
pursuant to which it was issued, (B) has an exercise price per Company Share equal to or greater than the fair market value of B Company Share at the 
close of business on the date of such grant, (C) has a grant date identical to the date on which the Company's Board of Directors or compensation 
committee actually awarded such Company Option, and (D) qualities for 
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the tax and accounting Veatment afforded to such Company Option in the Company’s tax returns and the Company’s financial statements, respectively. 
(i) Co liance with Laws (i) Since January 1,2004, the businesses of each ofthe Company and its Subsidiaries have not been conducted in violation of 

any applicable federal, date, local or foreign law, rule, statute, ordinance, re lation judgment, order, decree, injunction, arbitration award, license, 
authorization opinion, agency requirement or permit of any Govmmental !$lily or common law (collectively, ’’=)pemifarning to and binding upon the 
Company and its Subsidiaries, except for violations that would not, individually or in the awegate, reasonably be expected to have a Company Material 
Adverse Effect. To the knowledge ofthe Cnnpatry’r executive officers, no investigation or review by any Governmental Entity with respect to the 
Company or any of its Subsidiaries is pending or threatened, nor has any Governmental Entity indicated M intention to conductthe same, except forthose 
the outcome of which would not, individually or in the aggregate. reasonably be expected to have a Company Material Adverse Effect. To the knowledge of 
the Company’s executive officers, no change i s  required in the Company’s or any of i ts  Subsidiaries’ processes, properties or procedures in comection with 
any such Laws, and the Company has not received any written notice M communication from any Governmental Entity of any noncompliance with any 
such Laws that has not been cured a? ofthe date of this Agreement, except for such changes and noncompliance that would not, individually or in the 
aggregate, reasonably be expected to have a Company Material Adverse Effect Each ofthe Company and its Subsidiaries has obtained and i s  in substantial 
compliance with all permits, licenses, certifications, approvals, registrations, consents, authorizations, franchise% concwions, variances, exmptiom and 
orders issued or granted by a Governmental Entity (collectively, “w), required to be issued 10 or held by the Company and its Subsidiaries in order 
to allow them to conduct their respective businesses as currently conducted and all such Licenses are in full force and effect, except where the failure lo  
possess any such License orthe failure of any such License to be in full force and effect or failure to be in compliance with any such License, would not, 
mdividually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. ’ I l l h e  representations and warranties set forth &this 
Section 5 .  I (ixi) do not address, and shall not be deemed to addrms, any employee beneffis, enviromentd or Tax manerS, including compliance with 
ERISA, Environmental Laws or Tax laws. 

(ii) Section 5. I(i)(ii) of the Company Disclosure Letler sets fnth a true and complete list as of the date ofthis Agreement, of (A) all Licenses 
issued or granted to the Company or any of its Subsidiaries by the FCC (“m ’7, and all~Licenses issued or ganted to the Company or any of 
i ts  Subsidiaries by public utility commissions regulating telecommunications businesses (“ 

om Licemm’?; (B) all pending applications for Licenses that would be Licen%%k!!%r granted; and (C) all pending applications by 
t h s o r  any of  its Subsidiaries fM modification. exlension or renewal of any License. Each of the ComDanv and its Subsidiaries is in comoliance 

” and collectively with the FCC Licenses, the 

with its obli&tions.under each ofthe FCC Licenses and the rules and regulations ofthe FCC, and with its obli&dns under each ofthe State Lice&, 
except for such failures to be in compliance with Communications Licenses as would not, individually or in the aggregate, reasonably be expeaed to 
have a Company Material Advme Effect. To the howledge ofthe Company’s exec~t ive  officers, there i s  not pending or threatened before the FCC, the 
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Federal Aviation Administration (the "EBB'? or any other Govrmmemal Emily any proceeding, notice of violation, order of forfeiture or complaint or 
investigation against the Compmy or any of its Subsidiaries relating to any of the Licenses ofthe Company or its Subsidiaries (the 'w 
Lice 1s s"), in cach case, except as would no\ individually or in the aggegate, reasonably be expected to have a Company Material Advene Effect. 'me 
d o n s  granting all FCC Licenses, together with all underlying ~ n S t ~ ~ t i o n  permits, have not been reversed, stayed, enjoined, annulled or 
suspcnded, and there is not pending or, l o  the knowledge of the Company's executive officers, thnatened any application, petition, objection or other 
pleading with the FCC, the FAA or any other Governmental Entlfi which challenges n questions the validity of n any rights ofthe holder under my 
such License, in each case, except as would nol, individually or in the aggregate, reasonably be expected l o  have a Company Material Adverse Effect. 

(iii) All of the currently operating cell sites and microwave paths ofthe Company and its Subsidiaries in respect ofwhich a filing with the FCC 
was required have been constructed and are currently operated in all respects as represented to the FCC in currently effective filings, and modifications to 
such cell sites and microwave paths have been preceded by the submission to the FCC of all required filings, in each case, except for such failures as 
would not, individually or in the aggregate, reasonably be expeded to be m a t e d  to the Company and its Subsidiaries, taken as a whale. 

(iv) All transmission towers owned or leased by the Company and its Subsidiaries are obstruction-marked m d  lighted by the Company or its 
Subsidiaries lo  the extent required by, and in accordance with, the rules and regulations ofthe FAA (the ''m "), except as would no5 individually 
or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. Appropiate notification to the FAA has been made for each 
transmission toww owned or leased by the Company and its Subsidiaries to the extmt required to be made by the Company or any of its Subsidiaries by, 
.and in accordance with, the FAA Rules, in each case, except as would not, individually or in the Bg@eg.de, reasonably be likely to have a Company 
Material Adverx Effect. 

(Y) 7he Company does not hold any License to provide local exchange s e r ~ i c e ~  or interexchange services. 
0) ~ & C o n t r = t ~  (i) Section 5.10) ofthe Company Disclosure Later sets forih a list, as ofthe date ofthis Agreement, of each Contract to which 

(A) provides that any ofthem will not compete with any other Penon; 
(B) pulpon. to limit in any material respect either the type of business in which the Company or its Subsidiaries (or, after the Effective The ,  

either %e Company or any of its Subsidiaries is apa iy  or bound which: 

Parent or its Subsidiaries) may engage or the manner or locations in which any ofthem may so engage in any business; 
-17- 



(C) requires the purchase or disposition of any assets (including wireless spectrum) or line ofbusiness of the Company or its Subsidiaries or, d e r  

(D) requires them to deal exclusively with any Penon or p u p  of related Penons; 
(E) provides for a matend indemnification obligation by the Company or any of its Subsidiaries under any Contract entered into outside of the 

(F) i s  an interconnection or similer agreement in connection with which the Company's or a Subsidiary ofthe Company's equipment, networks 

(G) is an agency, dealer, reseller or other similar Contract (except for those that are tmninable, without penalty on 30 days or less notice); 
(H) contains any commitment lo (w) provide wireless services coverage in a particular geographic area, (x) build out tower sites in a particular 

geographic are% or requires (y) payment for a specified number of minutes or (z) the acquisition of video content to be placed on OT accessed over a 
mobile wireless device or otherwise; 

(I) provides for the lease ofreal or personal propeny providing for annual payments of $5OO,OW or more or aggregate payments of $1 million 01 

more: 
(J) provides, individually or together with related Contracts, forthe purchase of materials, supplies, goods, services, equipment or other assets 

(other than any Conh-act that is terminable without any payment or penalty on na more than 90 days notice by the Company or its Subsidiaries) that 
provides for or is reasonably likely to require either (x) m u d  payments by the Company and its Subsidiaries of $I  million or more or (y) aggregate 
payments by the Company and its Subsidiaries of$S million or more; 

(K) (other than among direct or indirect wholly owned Subsidiaks of the Company) relates to indebtedneu for borrowed money or the & f e d  
purchase price of property (in either case, whether incurred, assumed, guaranteed or secured by any asset) each in excess of $10 million, 

(L) is required lo be filed as an exhibit to the Company's h n u a l  Repotl on Form 10-K pursuant to Item 601(b)(10) of Regulation S-K under the 
Securities Act, 

(M) contains a put, call or similar right punuant lo which the Company or any of its Subsidiaies could be required to purchase or sell, as 
andcable. 
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the Effective Time, Parent or its Subsidiaries with a value of $5 million or more: 

ordinary corne ofbusiness; 

and ~ e w i ~ e s  ere connected lo  those of another Sewice provider in order lo allow their respective customen access to each other's services and 
networks; 



( i )  an! wireless spectrum or (ii) any equity inlercsts of any Person or other assets that have a fair market value or purchase price of at least $1 million, 
(N) any roaming agreement that cannot he terminated on 30 days or less notice; and 
(0) any partnership, joint venhlre or other similar agreement or arrangement relating to any partnership or joint venture in which the Company or 

any of its Suhsidiaies own a 10% or greater voting or economic interest, other than any such interests that have a fmancial statemat carrying and f a i  
market value of lex than $10 million and the Company and its Subsidiaries hay: no future funding,obligation (the Contracts desnibed in (A)through 
(0) above, logeuler with all exhibits and scheduls 10 such Contracts being the Matma1 CpDlrans 7 .  

(ii) A true and complete copy o f  each Material Conlran has been made available to Parent prior to the date of t h i s  Apement. Each M a t e d  
Contract is a valid and binding apeement ofthe Company or one of its Subsidiaries, as the case may he, and i s  in full force and effect, and neither the 
Company nor any of its Subsidiaries nor, to the knowledge ofthe Company's executive officers, any other party thereto is in default or breach in any 
respect under the terms of my such Contract, except as would not individually or in the aggregate, reasonably be expected to have a Company Material 
Adverse Effect. 
(k) T*e-= %us. No "fair price'', "moratorium", ''contml share acquisition" or other similar anti-takeover statute or regulation (each a "- 

-7 as in effect on the date of this Agreement is applicable to the Company, Company Shares, the Merger or the other tmsactions contemplated hy 
thir dolr-rnpnt 
1"" . .~ 

(1) v. tal Mane . Except for such manen that would not, individually or in the aggregate, reasonably be expected to have a Company Material 
Advm%%% since Janr- 1.2004. each ofthe Comoanv and i ts Subsidiaries has been in comoliance in all material resoects with all adicable 



Entity or is subject to any contractual indemnity obligation or other ageement with any third party relating to liability under any Environmental Law or 
relating to Hazardous Substances, and (vii) there are no other circumstances or conditions involving the Company or any of its Subsidiaries that could 
reasonably be expected to result in any matmial claims, liability, investigations, costs or restrictions on the ownenhip, use, or transfer of any of i t s  
properties pmuam to any E m i r m e n i d  Law. 

As used herein, the term “QrPxn inatipd‘ means the presence of Hazardous Substances in, on or under any environmental media at levels that would 
reasonably bo expcted to require investigation or remediation punuant to any Environmental Law or result in an enforcement action or clean up order bv a 
Governmental Entity. 

As used herein, the term “ m e n t a l  La w” means any Law relating lo: (A) the proteaion, investigation or restoration ofthe environment, health, 
safety or natural resources, (B) the handling, use, prcsnce, disposal, release 01 threatened relesse of any Hazanlous Substance or (C) noise, odor, wetlands, 
pollution, contamination or any injury or threat of injury to perrons or propR1y in connection with any Hazardous Subslance. 

As used herein, the term means any substance that is listed, classified or regulated pursuant to any Environmental Law, including 
any petroleum product or by-product, asbestos-contarning material, lead-containing paint or plumbing, polychlorinated biphenyls, radioactive materials or 
radon. 
(m) b. 7 h e  Company and each of its Subsidiaries (i) have prepared in good faith aod duly and timely filed (*in% into account any extension of t h e  

within which l o  file) all material Tax Reams required to be filed by any ofthem and all such tiled Tax Returns are complete and accwte  in all material 
respem; (ii) have paid all material Taxes that are required 10 be paid or that the Company or any of its Subsidiaries are obligated to withhold from amounts 
owing to any employee. creditor or third party; and (iii) have not waived any staate of limitations with respect to material Taxes or agreed to my extension 
oftime with respect 10 a mated  Tax assessment or deficiency. As ofthe date ofthis Agrenned there are no pending or, to the knowledge ofthe 
Company’s executive ofiicen, threatened audits, examinations, investigations or other proceedings in respect of material Taxes or material Tax matten. 
There are not, to the knowledge ofthe Company’s executive offices, any unresolved questions or claims concerning the Company’s or any of its 
Subsidiaries’ Tar IiabiliQ that would, individually or in the aggregate, reasonably be expected to result in a Company Material Adverse Effect. The 
Company has made available to Parent true and mmct copies of the United States federal income Tax Returns filed by the Company and its Subsidiaries 
for each of the fiscal years ended December 31,2005,2004 and 2003. Neitherthe Company nor any of its Subsidiaries has my liability with respect to 
income, franchise or similar Taxes that accrued on or before December 3 1,2003 in excess of the amounts accrued with respect thereto that are reflected in 
the financial ~latnnents included in the Company Reports filed prior to the date ofthis Agreement. None of the Company or its Subsidiaries has been a 
patry to any distribution occurring during the last 30 months in which the parties 10 such distribution treated the distribution as one to which Section 355 of 
the Code (or any similar provision o f  state, local or foreign law) applied. No pawenis lo  be made to any ofthe officers and employees of the Company or 
tis Subsidiaries 
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tr-action” for purposes dl.6OlI-4(b)(Z)), o;wouid be repoable to a simil&e&nt unde;ani other provision of state, local or foreign Tax Law. Neither 
the Company nor any of its Subsidiaries has been included in any “consolidated,” ‘UNtUy“ or ‘%ombined“ Tax Ream (other than Tax Returns which 
include only the Company and any of its Subsidiaries) pmvided for under the laws ofthe United States, any foreign jurisdiction or any state or locality for 
any taxable period for which the statute o f  limitations has not expired. Neither the Company nor any of its Subsidiaries is the subject of or bound by any 
private letter ruling. technical advice memorandum closing ageemcnl or similar ruling, memorandm or apemen t  with m y  taxing authority. 

As used in this Agreement (A) the term “W (including, with comelalive meaning, the terms “Taaes’: and “w) includes all federal, state, local 
and foreign income, profits, franohise, goss receipts, environmental. customs duty, capital stock, severance, damp, payoll, sales, employment, 
unemploymet& disability. use, property, withholding, excise, production, value added occupancy and other taxes, duties or assessments of any nature 
whatsoever, together with all interest, penalties and additions imposed with respect l o  such amounts and my interest in respect of such penalties and 
additions, and (B) the term ’‘ u ” includes all returns and reports (including elections, declarations, disclosures, schedules, estimates and information 
returns) required to be suppli%% authority relating to Taxes. 

(n) -. Neither the Company nor any of its Subsidiaries is a party lo  or otherwise bound by a collective bargaining agrement or other similar 
Conimct with a labor union or labor organization, nor is the Company or any of its Subsidiaries the subject of any proceeding asserting that the Company or 
any of its Subsidiaries has committed an unfalr labor practice or is seeking to compel the Company 10 bargain with any labor union or labor organization nor 
is lhere pending or, to the knowledge ofthe Company’s executive officers, threatened io witin&, nor has there been forthe past five years, any labor strike, 
dispute, walkout, w o k  stoppage, slow-down or lockout involving the Company or any of its Subsidiaries, except in each case as would not, individually or 
in the agpgate, reasonably be expected to have a Company Material Adverse Effect. To the knowledge of the Company’s executive officers, there are no 
organizational efforts with respect lo  the formation of a collective bargaining una being made or threatened involving employees of the Company or any of 
its Subsidiaies, except forthore the formation of which would not, individually or intbe aggregate, reasonably be expected to result in a Company Material 
Adverse Effect. 

( 0 )  €e&lkad Pr ooerly. Each ofthe Company and its Subsidiaries own% or possesses, or can acquire on reasonable terms, all lntelledual Property and 
Information Technology necessary to canyon its business as operated by it on the date ofthis Agreement. Neitherthe Company nor any of its Subsidiaries 
has received any notice of infringement o f  or conflict with asselted rights of othen with respect to any Intellectual Property which would, 
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individually or in the aggregate, remonahly be enpected to have a Company Material Adverse Effect 
As used herein, 

(0 'W "means all computer software and databases (including source code, object code and all da ted  documentation). 
(ii) 

workstations. routers. hubs. switches. data c m m ~ n i c a t i o n ~  lines. and all other information technolow eouinrnent and element- and associated 
"means ownenhip license rights for use ofthe computers, Computer Software, firmware, middlewan, S ~ N ~ T S ,  

~ ~~~~~~~1 ~ ~ , ~ ~ r ~ ~ ~ ~ ~ ~ ~ ~  
documenlati& in each cas& which &e necessary forthr werat& ofthe business of the Comoanv or any of its Subsidiaries as conducted as ofthe date 

~ ~~~ ~ ~~ . .  
ofthis Agreement. 

(iii) -~tellectual Rooer& "means, collectively, all United States and foreign (A) trademarks, service marks, brand names, certification marks, 
collective marks, a l a ' s ,  Internet domain names, logos, symbols, trade dress, assumed names, fictitious names, trade names, and other indicia of origin 
all applications and registrations for the foregoing, and all goodwill associated therewith and symbolized thereby, including all renewals ofsame; 
(B) inveutions and discoveries, whether patentable or not, and all issued paients, invention disclosures and applications therefor, including provisionah, 
divisionals, continuations, continu~tions-~-parl and renewal applications, and including renewals, extensions and reissues; (C) trade secrets and 
confidential information and know-how, including processes, schematics, business methods, formulae, drawings, pmtotmes, models, designs, customer 
lists and supplier lias; and (0) published and unpublished works of uthmhip ,  whether copyrightable or not (including daiabases and other compilations 
of information), copyrights therein and thereto, and regishations and applications therefor, and all renewals. extensions, restorations and reversions 
thereof. 
(p) Affliate Transastiom. 7here are no m a t e d  transactions, arrangements or Contracts between the Company and i ts Subsidiaries, on the one hand, and 

its &~liates (other than its wholly owned Subsidiaries), on the other hand. 
(9) m. The Company has made available to Parent prior to the date ofthis Agreementtrue, correct and complete copies ofthe Company's 

director and officer and mor and omissions insurance policies (the ''m ' '7 and all other matenal policies of insurance to which the Company or 
any of its Subsidiaries i s  a beneficiary or named insured. The Company and its Subsidiaries maintain insurance coverage with reputable insurers in such 
mounts and covering such risks as are in accordance with normal industry practice for companies engaged in businesses similarto that ofthe Company or 
its Subsidiaries (taking into account the cost and availability of such insurance). 

W h b u U u & s  Neither the Company nor any of the Company's officers, directon or employees has employed any broker or fmder or incurred 
any liability for any brokerage fees, commissions or finden fees in connenion with the Merger or the other 
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. .  ion. Good Standine and Each of Parent and Merger Sub is a legal entity duly organized validly existing and in good standing 
under the Laws of its respective iunsdiction of organization and has all requisite cornorate or similar mwer and authoritv to own. lease and omrate its 
properties and assets andto car& on its business & currently conducted add is qualified lo  do busin& and is in good &ding ='a foreign &gal entity in 
each jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its business requires such qualification, except where the 
failure to be so organized, qualified or in good standing or to have such power or authority, would not, individually or in the aggegate, reasonably be 
expected to prevent, materially delay or materially impair the abilitv of Parent and Merger Sub to consummate the Memer and the other transactions . .  
co"1emplat~d by th is  Agreement. 

Parent and Merger Sub each has all requisite corporate or similar power and authority and each has Llken all 
corporate or similar action necessary in order to execute, deliver and perf.- its obligations under this Agreement and to c o n ~ m a t e  the Merger, other 
than the npproval of this Agreement by the sole stockholder of Merger Sub which will be obtained immediately following the execution of this Agreement. 
'&is Agreement has been duly executed and delivered by Parent and Merger Sub and is (assuming the due authorization, execution and delivery ofthe 
Company) a valid and binding agreement of Parent and Merger Sub, enforceable against each of Parent and Merger Sub in accordance with its terms, 
subject to the Banhptcy and Equity Exception. The Board of Directors of Parent has unanimously by all directors in attendance approved this Agreement. 
The Board of Directors of Merger Sub has, by resolutions duly adopted, approved this Agreement and declared the Merger and the other transactions 
contemplated hereby advisable, and the sole stockholder of Merger Sub will, promptly following execdon ofthis Agreement, approve and declare 
advisable this A g e e m s t .  

authorizations (A) punuant lo Section 1.3, (B) required underthe HSR Act and the Exchange An, (C) 10 comply with state 

- " 

(b) Cornrate Authoritv Y 

( C ) G O Y e m m e n t a l .  " 0 ". 10latum . . (i) Other than the necessary notices, reports, filings, consents, regismtiom, approvals, permits or 
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secur~ties or '8luesky" laws and (D) with or to the FCC pursuant to the Communications A 4  no filings, notices andlor repom are required to be made by 
Parent or Merger Sub with, nor are any consents, reg?strations, approvals, permits or authorizations required to be obtained by Pareot or Merger Sub from, 
any Govrmmental Entity in connection with the execution, delivery and performance ofthis Agreement by Parent and Merger Sub and the consummation 
by Parent and Merger Sub of the Merger and the other transaction3 contemplated hereby, except those that the failure to make or obtain would not, 
individually or in the aggregate, reasonably be expected to prevent, materially delay or materially impair the ability of Parent and Merger Sub to 
consummate the Merger and the other transactions contemplated by this Agreement. 

(ii) The executioR delivery and performance ofthis Agreement by Parent and Merger Sub do not, and the consummation by Parent and Merger 
Sub of the Merger and the other transactions contemplated hereby will not, constitute or result in (A) a breach M violation of, or a termination (or right of 
termination) or a default under, Parent's M Merger Sub's catificate of i ncap~a t ion  or by-laws, (B) a breach or violation of, ~a default M termination 
(or right of termination) under, the acceleration of any obligations or the creation of a Lien on Parent's assets or the assets of any of its Subsidiaries (with 
or without notice, lapse oftime or both) p u n y t  to, any Contract binding upon Parent or Merger Sub M, assumingthe filings, notices ~ U M  approvals 
referred to in Section 5.2(c)(i) are made or obtatned any Law 01 governmental or non-governmental permit or license to which Parent M any of its 
Subs id iak  is subject M (C) any change in the rights or obligations of any party under any of its Contracts, except, in the case of clause (B) or 
(C) above. for any breach, violation, tenninatioR default, acceleratio~ creation or change that would not, individually or in the aggregate, reasonably be 
expected lo prevent, materially delay or mate"ally impair the ability of Parenland Merger Sub to wnsummate the Merger andihe othertransaetions 
contemplated by this Agreement. 
(d) 

the knowledge of the Parent's executive oficen, threatened against Parent or any of its Subidiaries, except forthose that would not, individually or in the 
aggregate, reasonably be expend  to prevent, materially delay or materially impair the ability of Parent to consummate the Merger and the other 
transanions contemplated by this Agrement. 

(e) Ad&kA& Parent has available to it, and as of the Effective Time will have available to it, all funds necessary for payment of the Merger 
r.mairleration 

. . . .  . There are no civil, criminal or administrative actions, suits, claims, hearings, investigations M proceedings pending or, to 

(9 ub. The authorized capital stock of Merger Sub consists of 1,000 shares of Common Stock, par value W.01 per share, all of 
which me validly issued and outstanding. All of the issued and outstanding capital stock of Merger Sub is, and at the Effective Time will be, owned, directly 
M indirectly, by Parent and there are (A) no other shares of capital stock or other votine securities of Mer~eer Sub. (B) no securities of Merger Sub 



conducted any business p&r to the date ofthis Agreement and has no, and prior to the Effedive Time will have no, assets, liabilities or obligations of any 
nature olher than those incident to its formation and pursuant lo  this Agreement and the Merger and the other tmact ions  contemplated by this Agreement. 

(8) W e n  and Finden. Neither Parent nor any of Parent's officers, directors or employees has employed any broker or finder or incurred any liability 
for any brokerage fees, commissions or finden fees in connection with the Merger or the other transactions wntemplated in this Agreement except that 
Parent has employed Lehman Brothen It!:. as its fmancial advisor. 

Parenl-th mv of their AffIiatEs and Associates (each BS defmed inlhe OGCA). has been the owner of 15% or more of 
(h) No Parent and its Subsidiaries do not own, beneficially or of record, more than 1% of Company Shares. Neither 

sudh repre'seotation or warranty 0; behalf of Parent or Merger Sub. 
ARTICLE VI 

COVFNANTS ~ ~~ ~~~ ~ 

6.1. . c 
(a) Except as otherwise expressly contemplated by this Agreement, the Company covenants and agrees as to itself and its Subsidiaries that from and &er 



(1) dividends and distributions by a wholly owned Subsidiary to its pared Person and (11) cash dividends on the Series F Preferred required under the 
Company’s certificate of incorporation, or (D) other than the redemption of Series F Preferred contemplated by Section 6.17, purchase, redeem or 
otherwise acauire any of its or its Subsidianier’ shares of c a & l  stock or anv securities convertible or exchaneeable into or exercisable for any such 

I ~I ~~ ~~~ 
~~~ ~~ 

sharer of capital stock; 
(ii) it shall not merge or consolidate with any other Person, except for any such transactions among wholly owned Subsidiaries of the Company, or 

adopt a plan of liquidation, 
(iii) it shall not (A) establish, adopt, amend in any material respect ortminate any Company Compensation and BPnefit Plan or amend the terms 

of any outstanding equity-based awards, except (I) lo  comply with applicable Law. including the requiemems of Section 409A ofthe Code, and (11) if 
the transactions contemplated by this Agreement are not consummated prior to December 31,2007, subjectto prior consultation with Parent, the 
Company shall be entitledto establish B 2008 cash bonus plan having terms reasonably comparable in all m a t e d  respects to the t e r n  ofthe Company’s 
2007 bonus plan; (B) grant or provide any severance or termination payments or benefits to any director, officer or employee of the Company or any of 
its Subsidiaries, except to comply with applicable Law or the provisions ofthe Company Compensation and Beneffi Plans BS in effect on the date hereof 
or the pmvisiom of this Agreement; (C) increase the compensation, bonus or pension, welfare, sever- er other h e f i t s  of, pay any bonus to, or make 
any new equity awards to any director, officer or employee ofthe Company or any of its Subsidiaries, except for (I) the paymem of bonuses in 
accordance with Company Compensation and Benefit Plans existing BS ofthe date hereof, (11) the payment of cash bonuses established pursuant to 
clause (iiiXA)(ll) ofthis Section 6.l(a), (111) increases in base salary in the ordinary come of business consistent with past practice for current, promoted 
or newly hired employees who we not officers and (IV) increases in base salary related to normal periodic perfmance reviews, including the annual 
performance reviews in March 2W8 ifths Closing has not occurred by that time; (D)tlke any action to accelerate the vesting or payment, or fund or in 
any other way secure the payment, ofcompensation or benefits under any Company Compensation and Benefit Plan, exceptto the extent already 
provided in my such Company Canpensation and Benefit Plan or provided in this Agrement; (E) change any actuarial or other assumptions used l o  
calculate funding obligations with respect l o  any Company Compensation and Benefit Plan or to change the manner in which contributions to such plans 
are made or the basis on which such conmbutions are determined, except as may be required by GAAP or to comply with applicable Law, including the 
requirements of Section 4WA of the Code, or (F) forgive any loans lo  directors, officers or employees ofthe Company or any of its Subsidiaries; 

(iv) it shall not incur any indebtedness for borrowed money or guarantee such indebtedness of another Perso5 or issue or sell any debt securities or 
warrams or other righm to acquire any debt secufity ofthe Company or any of its Subsidiaries, except for (A) indebtedness for bormwed monev incurred 
in the ordinary c o m e  of business (including, subject to Section 6.13, in connection with the upcoming 

-?6- 



auction of 700 MHr spectrum )consistent with the terms ofthe Company’s existing indebtedness for borrowed money not to exceed $195 million in the 
aggregate, (B) indebtedness for borrowed money to fund the redemption of Series F Preferred contemplated by Section 6.17 consistent with the terms of 
the Company’s existing indebtedness for borrowed money; (C) indebtedness for borrowed money in replacement of existing indebtedness for bmowed 
money or permitted to be incurred under this clause (iv) consistent with the t e r n  ofthe Company’s existing indebtedness for borrowed money, 
(D) guarantees by the Company of indebtedness of its wholly-owned Subsidiaries; and (E) indebtedness for borrowed money used to make the capital 
expenditures permitled under elm~e (v) of this Section 6.l(a): 

(v) it shall not make or commit lo  any capital expenditures, other than in the ordinary course of business and in any event (A) with respect Io the 
penod through December 31,2007, not in excess of 103% ofthe aggregate amount contemplated by the Company’s capital expenditure budget for the 
year 2007, a copy of which capital expenditure budget for the year 2007 i s  attached lo  the Company Disclosure M e r .  reduced for all mounts spent or 
committed lo prior to the date of this Agreement, &that the timing of all expendiiurer under such budget shall be substantially consistent with the 
timing contemplated in such budget, and (B) with respectto the year 1008, not in excess of $165 million in the %pegate and not more than $50 million 
in any fiscal quzxt~, 

(including capital Stock of any of its Subsidiaries), except for (A) transfers, leases, licenses, sales, or other dispositions of inventory and equipment in the 
ordinary course of business consistent with past practice (B) leases or licenses of specmm in the ordinary course of business consistent with past 
practice, (C) dispositions or sales oftheir respective properties or assets in the ord- course of business consistent with past practice with a fair market 
value not to exceed $15 million individually or $35 million in the aggegate and (D) Liens, mortgages and pledges on properties or assets to secure any 
indebtedness for borrowed money pmnitted by clause (iv) ofthis Section 6. I(a); 

(vii) it shall not issue. deliver, sell, or place a Lien upon sharer of its capital stock or any securities convertible into, or any rights, warrants or 
options to acquire, any such shares, except (A) any shares of Class A Common Stock issued pursuantto Company Options and other awards outstanding 
on the date ofthis Agreement under the Company Stock Plans, (B) shares of Class A Common Stock issued upon conversion of (x) the Company’s 
I .So% Senior Convertible Debentures due 2025 or (y) the Series F Referred, and (C) Liens on the capital Stock of its Subsidiaries to secure any 
indebtedness for borrowed money permitted by clause (iv) of this Section 6.l(a); 

(uiii) subject to Sedion 6.13, it shall not acquire any business, whether by merger, consolidation, purchase of property or assets or otherwise; 
(in) it shall not make any change with respect to accounting policies or procedures, except BS required by changes in GAAP or by Law, 

(vi) it shall not transfer, lease, license, sell, mortgage, pledge, place a Lien upon or otherwise dispose of any of their respective propmy or assets 
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(n) except ar required by Law, it shall not (A) make any material Tax election or take any material position on any material Tax Return filed on or 
after the date ofthis Agnment or adopt any material accounting method therefor that is inconsistent with elections made, positions taken or accounting 
methods used in preparing or filing similar Tax Return in prior periods or (B) settle or resolve any material Tax controversy, 

(xi) it shall not (A) enter into any line of business in any geographic area other than the current lines of business of the Company and its 
Subsidiaries and pmducts and services rearonably ancillary th-io, including any cwent line of business andprodncts and services reasonably ancillary 
thereto in any geographic area for which the Company or any of its Subsidiaries currently holds B FCC License authorizing the conduct of such business, 
product or service in such geographic area, or (B) except as currently conducted, engage in the conduct of any business in any state which would require 
the receipt or transfer of a Communications License or any other license issued by any Governmental Entity authorizing operation or provision of any 
communication services or foreign countly that would require the receipt or transfer of, or application for, a Company License to the edmt such license 
would he reasonably expected to prevent or materially delay the consummation of the transactions contemplated herein, 

(xii) subject io Section 6.13, it shall not file for any Company License (A) outside of the ordinary eoune ofbusiness or (B) the receipt ofwhich 
would reasonably bo expected to prevent impair or delay consummation ofthe Merger; 

(xiii) subject to Section 6.13 and other than investments in marketable securities in the ordinary corne of business consistent with past practice, it 
shall not make any loans, advances or cagital contnhutions to or investments in any Penon (other than the Company or any direct or indirect wholly 
owned Subsidiary of the Company), 

(niv) subject to Section 6.13, it shall not enter into (A) any "on-competition Contract or other Contract that (I) puppats to limit in any material 
respect either the type of business in which the Company or its Subsidiaries (or, after the Effective Time, Parent or its Subsidiaries) may engage or the 
manner or locations m which any ofthem may so engage in my business or (11) could require the disposition of any material assets or line of business of 
the C o m p y  or its Subsidiaries or, after the Effective Time, Parent or its Subsidiaries, (B) any Contract requiring the Company or its Subsidiaries to 
deal exclusively with a Penon or related group of Persons, (C) any other Contract or s & e  of related Contracts with respectto which the Company 
would be required to file a Current Report on Form 8-K pursuant to Item 1.01 thereof or that is reasonably likely to provide for payments to the 
Company and its Subsidiaries, or by the Company and its Subsidiaries, in excess of $1 million in any twelve-month period or (0) that would or would 
he reasonably likely to prevent, delay or impair the Company's ability to consummate the transactions contemplated by this Agreement; 

by the company or any of its Subsidiaries in excess of $500,000 (exclusive of any amounts paid by or under any insurance policy maintained by the 
Company or its Subsidiaries) or 

(XV) it shall not settle any litigation or other proceeding befon or threatened to be brought before B Governmental Entity for an amount to be paid 

-28- 



which would be rearonably likely to have any advene impact on the operations ofthe Company ar any of its Subsidiaries as aresult of n non~mmdary 
settlemem. 

(nvi) it shall not change (other than punuant l o  software updates, upgrades and patches) any of the m a t e d  technology used in its respective 
businrsss, 

(xvii) it shall not assign, transfer, cancel, fail to r a w  or fail to extad  any FCC License or materid State License, except for cancellations or 
modifications of FCC Licenses for microwave facilities in the ordinary corne of business consistent with past pmdce, or cancellations or modfications 
of FCC Licenses for microwave facilities in connection with negotiated relocation agreemeas in accordance with Sections 21. I 1  11, el seq. and 
Sections 101.69. et sea. ofthe FCC Rules. mvided that such artions would not. individuallv or in the amresate. reawnahlv he exnected tn nrmeni nr 

(xviii) itihall not enter into any collective bargaining &eement; and 
(nix) it shall not authorize or enter into any agreement to do any of the foregoing. 

(b) Prior to making my wntten communications to the directors, officers or employees ofthe Company or m y  of its Subsidiaries pertaining to 
compensation or benefit manen ulat are affected by the transactions contemplated by this Agreemeq the Company shall pmvide Parent with a copy ofthe 
intended communication, Parent shall have a reasonable opportunity to review and comment on the communication, and Parent and the Comoanv shall . _  
cooperate in providing any such mutually apeab le  cmn&cation. 

or direelm-& reasonable best e f f m  to instruct and cause i ts  and its Subsidiaries' nom-executive oficm, employees invesmea 
bankers, altomeys, accountams and other advisors or representatives (such directors. oficm, employees, invement bankers, attorneys, accountants and 
other advison or representatives, collectively, ''- v ")notto, direnlyorindirectly: 

(i) initiate, solicit or knowingly facilitate or encourage any inquiries or the d i n g  of any proposal or offer that constihltes, or could reasonably be 
expected to lead lo, any Acquisition Proposal; or 

(ii) engage in, continue or otherwire participate in my discussions or negotiations regarding, or pmvide any non-public information or data to any 
Person relating to, or otherwise knowingly facilitate, any proposal or offer that constitutes, or could reasonably be expected to lead lo, any Acquisition 

Notwithsimding the foregoing, the Company may, on or pior to August3 I, 2007, in response to an unsolicited bona fide written Acquisition Proposal lhal 
the Board of Directon ofthe Company 

. .  6.2. s. 
(a) ' ' ' 0 . The Company a5ees that neither it nor my of its Subsidiaries nor any of its or its Subsidiaries' executive off~icers 

Proposal. 
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